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ARTICLES OF MERGER
Merger Sheet
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MERGING:

Py

GALVESTON RAILWAY, INC., a Florida corporation V44178

into

RAIL MANAGEMENT CORPORATION, a Delaware entity P35788

File date: December 30, 2002 , effective January 1, 2003

Corporate Specialist: Annette Ramsey

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314



CT CORPCRATION

December 30, 2002

Secretary of State, Florida
409 East Gaines Street

Tallahassee FL 32399 , ; ' ' S

Re:  Order#: 5755626580
Customer Reference 1:
Customer Reference 2:

Dear Secretary of State, Florida:
Please file the aitached:

-~ "Galveston Railway, Inc. (FL)
Merger (Discontinuing Company)
_l_’lorida S

Enclosed please find a check for the requisite fees. Please return evidence of filing(s) to my attention.

If for any reason the enclosed cannot be filed upon receipt, please contact me immediately at
(850) 222-1092. Thank you very much for your help.

Sincerely,

Ashley A Mitchell
Fulfillment Specialist
Ashiey Mitchell@cch-lis.com

660 East Jefferson Sireet
Tallahassee, FL 32301
Tel. 850 222 1092
Fax B850 222 7415
Page 1 of 1
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ARTICLES OF MERGER

The following articles of merger are submitted in accordance with the Florida Business
Corporation Act, pursuant to Section 607.1105, F.S.

First: The name and jurisdiction of the surviving corporation:

s e — DB

Name Jur. n _. R ==

Rail Management Corporation Delaware =1 v
QLB m

Second: The name and jurisdiction of each merging corporation: e 9 O
r;,.» —

Name Jurisdiction . =2 -
2 o

Galveston Railway, Inc. Florida

Third: The Plan of Merger is attached.
Fourth: The merger shall become effective on January 1, 2003.

Fifth: Adoption of Merger by surviving corporation. The Plan of Merger was adopted by
the shareholders and directors of the surviving corporation on December 20, 2002.

Sixth: Adoption of Merger by merging corporation(s). The Plan of Merger was adopted
by the shareholders and directors of the merging corporation(s) on December 20, 2002.

Seventh: SIGNATURE OF EACH CORPORATION

Name of Corporation Signature_ Typed Name of Individual & Title
Rail Management
Corporation

1ael E. Durden, Its President
Galveston Railway, Inc.

¥ 4 K. Earl Durden, its President



PLAN OF MERGER
{Non Subsidiaries)

The following plan of merger is submitted in compliance with Section 607.1101, F.S. and in
accordance with the laws of any other applicable jurisdiction of incorporation.

First: The name and jurisdiction of the surviving corporation:

Name 3 ) Jurisdiction . .
Rail Management Corporation Delaware

Second: The name and jurisdiction of each merging corporation:
Name . Jurigdiction

Galveston Railway, Inc. Florida

Third: The terms and conditions of the merger are as follows:

A. The name of the surviving corporation shall continue to be Rail Management
Corporation. '

B. Until the completion of the merger, each of the constituent corporations shall
continue to conduct its business without material change and neither shall make any
distribution or other disposition of assets, capital or surplus in the ordinary course
of business or take any action which shall impair the book value of its shares as of
December 20, 2003. S

C. No changes in the Certificate of Incorporation of the surviving corporation shall be
effected by this merger.

Fourth: The manner and basis of converting the shares of each corporation into shares,
obligations, or other securities of the surviving corporation ot any other corporation or, in
whole or in part, into cash or other property and the manner and basis of converting rights
to acquire shares of each corporation into rights to acquire shares, obligations, or other
securities of the surviving or any other corporation or, in whole or in part, into cash or other
property are as follows:

Upon consummation of this merger, all of the shares of the merging
corporation will be cancelled and the shareholders of the merging corporation
will receive shares of the surviving corporation.



